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KssssEasE-00--  YomSocI4LSECTM^=s1iYor> 

Producers  58  (4-89)  —  Paid-Up 
With  640  Acres  Pooling  Provision 


PAID-UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

printed  rxxtions  of  this  lease  ^preparj  by  ^^^^7^1  S  SSS,         ^  V?"  ^  184E*'  °klah0ma  City'  °Mahoma  Lessee.  All 

Lessee.  y     W  Hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and 

CallEd  wtd^™^  °f  8       W  ******** «™»*  h**,  conta^  Lessor  ber*ty  ^ts,         and  lets  e,c]usivelv  to  Lessee *c  fol.o^g  d^onbed  land,  W^fter 

^^^^^^ 

(including  gecphy  JXLmic  JUdi)  tK£ £K?3 b^22  ££!  H *?  ^'^^  ^  ?«  M™arbon  substances  P**«d  in  association  therewith 
descried  leased  premies,  this  ktase  dso  covers  ^etSL  LlmvS 1™^  III'  ^  ioM^f  ^  ether  commercial  gases,  as  well  as  hydrocarbon  gases.  In  addition  to  the  abov*. 
^Premises/and.mc™^^ 

accurate  description  of  He  land  so  covered.  For  the  ourooseof SnS^  ■     1  addsh^  °r  supplemental  instruments  for  a  more  complete  or 

Aether  actually  more  or  less.  ^     rfdetemunmg  the  amount  of  any  shm-m  royalties  Sunder,  the  number  of  gross  acres  above  specified  sM  be  deemed  correct, 

-bstLI^ 
hereof  Option: 

continuing  right  to  iSS^S^S^Z^S^^Sii  ST^iTT9"  °?^T  SUCh  835  °r  ^  P"*6"  **  I—  *** 

same  fidi  then  in  L nearest  fleldTwhtchXr^  ^  ^  m      m  feld  (<X  if  *™  k  n°  suct  Piling  m  the 

Lessee  commences  its  pnrch^sn^XS 

either  producing  oil  oz  ^T^SS^l^^^  ^T^^       \  Cme  hereafter  one  or  more  weUs  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of 

raking  „  « fb,  CJiXS.Siri  *T ,"  ^  ™"  »  *■"»  *  L«<*  «*-««*»  CMiJfor 

uncompensated  dramagTfey Z  ISTZZ  ^  on  c^SS^EST  ^T^l  u  nT**  W  ^  P0C>led  °r  <"> ,0  *****  fe  lea^  ^ses  from 

provided  herein.  °  °*Er     *  *°X  thar*w^  There  shall  be  no  covecant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly 

toanJoX^ 

operate  tl«  ie^cd  r^i-S,  wlJLr  or^t  sSX  pt^ 

honzontal  completion  shall  not  exceed  SO  acres  plus  ImS^^^S^^Wt^t^T  "f^J^  ^  ™h  P°°]mS  ^  80  °*  ™U  ******** 

tolerance  of  10%;  provided  that  a  larsci  JZj  fi3^^r^.T^     ,\  ^  835  W,Gl1  °r  S  hw"™tal  "m^™  shall  not  exceed  640  acres  plus  a  maximum  acreage 

P^mrttedby  ^^vb™?^  ^  ^  ™f  ^  ^       mff  bC 

1«w  or  the  appropriate  governmental  authontTor  if  no  ^fMtion  i "«  ,f  7^  t-  7*  ^d       ^5  ^  bave  *c  meanin£s  P"«^«t  ^ 

m.ans  a  well  wrth  an  initial  gas-oil  raiio  of  1 W  000  7^ \     t  T         ^J***  of      ^  100'00°        fet  P«  barrel  and  ^  wdf 

fecilities  or  equivalent  H^ml  equipment  and  rbe  S5    ™       2«0ur  prodnet.on  test  conducted  under  normal  pKxh.cn g  conditions  using  standard  lease  separator 

vertical  ^mplnent  fh^f  L  LSJ  to  pSSe£SSM2^  o^Z^  f  ^  ^  WmpIetiCin  " 111  ^ exKeds  the 

drillmg  or  reworking  operations  anywheJ  o^SEbcS  *  Z  ^  ^kration  describmg  the  unit  and  Stating  thfc  effective  date  of  pooling.  Production, 

unit  bears  to  the  total  gross  acreage  in  the  unit  brf  LI"  ih7™  ?  ^T^J       ^v™?  pi0duCtlDI1  wluch  ^      SCTea^  by  this  lease  and  mduded  in  .be 

rigl«S  hereunder,  ^fessce^ha^e^S  ^^oc^in^^^e^MsvriUv 
Of  production,  m  order  to  conform  to  the  well  spaeL  or  deS  Za^SdTwS  ^  expans.on  or  contraction  or  both,  either  before  or  after  commencement 

detenmnatio,  made  by  such  govemrnental  having  jun-sdieti on,  or  to  conform  to  any  productive  acreage 

revision.  To  the  extern  any  portion  of  the  leased  prL£s  is  hcli  in  7^t^£    *  £    ^    ™  dccl«  '»*  revised  unit  and  Stating  the  cffec,,ye  date  of 

hereunder  shall  thereafter  be^djusted  accordingly T £ ^ab^7?nm^  ^  rCVLS10n'      V°P°*™  production  on  which  royalties  are  payable 

cf^rdawritten  —  i^ 

8.  Tne  interest  of  enher  Lessor  or  ^at  Lessoi  s  mterest  m  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in  such  pari  of  the  leased  prermses. 

of  the  partis  hereunder  JS^^iS^S^^S^^^-'^T"  *  »  ^  ^  «™  *  ^  «         -d  the  rights  and  o^gations 

rights  or  enlarging  the  obligations  of XelseVn™^ ^'l^h  "  ?WKSOrS  3114  assiSns"  No  m  Lessor^  ownership  shaH  have  the  effect  of  reducing  the 

iHca^?&ofS  5^h1^S,iP  JfJ?  blD,dr  °n  60  d3yS  ^  LeSS£e  1,33  ^  ^  ^  or  ««W  ^  duly 

fbnu  of  division  order.  In  the  ^oSJ&fittS  f iSSTw '  ^  ^  ^  ^  ^  ^  ^™^«  contained  in  Lessee's  usual 

estate  in  the  depository  designated  above.  If  ai  «y  S  to Tor  3 ^T-    '  ™  0T  tentiw  ^  r^ties  to  the  credit  of  decedent  or  decedenf  s 

their  credit  in  the  depository"  S  « ^Stek in ZZ^T^^^  °  f™^  ferem'deri  LeSSW        Pa^  or  tender  ^  sbut-,n  to  »**  persons  or  to 

obligation  mereaS  ariS  with  rj^ct  to  t^W 

oereunder.  ^ligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  to  accordance  with  the  net  acreage 


area  covered 
or  an  undivided 
acreage  interest  retained 
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10.  In  exploring  for,  developing;  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in  primary  and/or 
enhanced  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  tie  right  to  conduct  such  operations  on  the  leased  premises  as  may  be  reasonably  necessary  for  such  purposes, 
including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines,  tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric 
and  telephone  lints,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce,  store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of 
cost,  any  oil,  gas,  water  and/or  other  substances  produced  on  the  leased  premises,  except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased 
premises  or  lands  pooled  therewith,  the  ancillary  rights  granted  herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other 
partial  termination  of  this  lease;  and  (b)  to  any  other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith. 
When  requested  by  Lessor  in  writing.  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lauds.  No  well  shall  be  located  less  than  200  feet  from  any  house  ot  bam  now  on 
the  leased  premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements  now  on 
die  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures,  equipment  and  materials,  including 
well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  rime  thereafter. 

11.  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having 
jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  Oil,  gas,  and  Other  substances  covered  hereby.  When  drilling,  reworking,  production  or  other 
operations  are  prevented  or  delayed  by  such  laws,  rales,  regulations  or  orders,  ot  by  inability  to  obtain  necessary  permits,  equipment,  services,  material,  water,  electricity,  fuel,  access  or 
easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  ot  by  inability  to  obtain  a  satisfactory  market  fw  production  or 
failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control,  this  lease  shall  not  terminate  because  of  such  prevention  or 
delay,  and  at  Lessee's  option,  The  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease 
when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  in  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from  Lessor  a  lease 
covering  any  or  all  of  tbe  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon  expiration  of  this  lease.  Lessor 
hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered  and  all  other  pertinent  terms  and  conditions  of 
the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to  purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the 
offer  at  the  price  and  according  to  the  terras  and  conditions  specified  in  the  offer. 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  tor  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee  written  notice  fully 
describing  the  breach  or  default,  and  then  only  if  Lessee  rails  to  remedy  the  breach  or  default,  within  such  period-  In  the  event  the  matter  is  litigated  and  there  is  a  final  judicial  determination 
that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable  time  after  said  judicial  determination  to  remedy  the 
breach  or  default  and  Lessee  tails  to  do  so. 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore  easement  under  and 
through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are  situated  on  other  tracts  of  land  and  which 
are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit.  Such  subsurface  well  bore  easements  shall  run 
with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes,  mortgages  or  liens 
existing,  levied  or  assessed  on  or  against  the  leased  premises.  Tf  Lessee  exercises  such  option.  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to  whom  payment  is  made,  and,  in  addition  to 
its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event  Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's 
title,  Lessee  may  suspend  tbe  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until  Lessee  has  been  furnished  satisfactory  evidence  mat  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  tins  lease,  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other  operations. 

17.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may  vary  depending  on 
multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and  that  Lessor  entered  into  this  lease  without 
duress  or  undue  influence.  Lessor  recognizes  mat  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor  acknowledges  that  no  representations  or  assurances  were  made  in 
the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on  future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this 
Transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  owners. 

DM  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's  heirs,  devisees, 
executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor, 


LESSOR  (WHETHER  ONE  OR  MORE) 


Laura  Ann  Elarless 


ACKNOWLEDGMENT 


STATE  OF  7£Yiy  < 


COUNTY  OF  Tferg-g-^T"" 


§ 


This  instrument  was  acknowledged  before  me  on  the  \\       dav  of        n  M  £.  M,  ftg.tL. 


.,  201 0,  by  Pamela  Ann  Harless  and  Laura  Ann 


Hariess. 


BRIAN  STEVEN  EISCHBD 
MY  COMMISSION  EXPIRES 
Febmaryd,2011 


Notary's  commission  expires: 


wmu'i". 


2 


